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FILED/ACCEPTED
VIA HAND DELIVERY
Marlene H. Dortch, Secretary MAR 22 7017
Federal Communications Commission Federal Communisations Commissior
445 Twelfth Street, S.W. Office of the Secretary

Washington, D.C. 20554

Re:  Application of Cellco Partnership d/b/a Verizon Wireless and SpectrumCo LLC
For Consent To Assign Licenses; Application of Cellco Partnership d/b/a Verizon
Wireless and Cox TMI Wireless, LLC For Consent To Assign Licenses, WT
Docket No. 12-4, Response to Information and Discovery Request :
REDACTED - FOR PUBLIC INSPECTION :

Dear Ms. Dortch:

Comcast Corporation hereby submits its responses to the “Information and Discovery
Request for Comcast™ issued by the Wireless Telecommunications Bureau on March 8, 2012.
Pursuant to the Protective Order and Second Protective Order in this proceeding, the enclosed
materials have been redacted for public inspection.” The Confidential and Highly Confidential
versions of the filing are being filed under separate cover and will be made available for
inspection pursuant to the terms of the Protective Orders. Copies of each version of this filing
will be provided to the Secretary’s Office and the Wireless Telecommunications Bureau as
directed by the Protective Orders and the Information Request.’

The submission responds to the Intormation Request as clarified in conversations with
representatives of the Wireless Telecommunications Bureau and the Office of General Counsel.

: See Letter from Rick Kaplan, Chief, Wireless Telecommunications Bureau, to Lynn Charytan, Vice

President, Legal Regulatory Affairs, Comcast Corporation, WT Docket No. 12-4 (Mar. §, 2012) (“March 8 Letter”)
(attaching the “Information Request”).

4 In re Application of Cellco Partnership d/b/a Verizon Wireless and SpectrumCo LLC For Consent To
Assign Licenses, Protective Order, WT Docket No. 12-4, DA 12-50 (WTB Jan. 17, 2012); In re Application of
Cellco Partnership d/b/a Verizon Wireless and SpectrumCo LLC For Consent To Assign Licenses, Second
Protective Order, WT Docket No. 12-4, DA 12-51 (WTB Jan. 17, 2012) (collectively, “Protective Orders”).

? See March 8 Letter at 2.
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Based on those conversations, Commission staft and Comcast agreed to certain modifications
and understandings of the Information Requests and accompanying Instructions. These
modifications and understandings are identified and reflected in the pertinent responses and also
include the following general clarifications:

(1) Responsive documents have been collected through January 20, 2012, consistent with
Comcast’s collection of documents for the Department of Justice. If necessary,
Comcast will supplement its responses to comply with its obligations of completeness
and accuracy under 47 C.F.R. § 1.65.

(2) Pending further instruction from Commission staff, and given the compressed period
for producing responsive documents and the volume of material at issue, Comcast has
limited its production in response to questions seeking “all documents” to materials
constituting “plans, analyses and reports,” as defined in the Information Request.

Comcast has made diligent efforts to ensure that none of the documents it is submitting
herewith is privileged under the attorney-client privilege or attorney work product doctrine. To
the extent that any privileged documents may have been inadvertently produced, such production
does not constitute waiver of any applicable privilege. Comcast requests that any privileged
documents inadvertently produced be returned to Comcast as soon as such inadvertent
production is discovered by any party, and reserves all rights to seek the return of any such
documents.

Please contact the undersigned should you have any guestions regarding this matter.
Respectfully submitted,

. It

Michael H. Hammer
Counsel to Comcast Corporation

Enclosures

cc: John Spencer (with enclosures)
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Before the
FEDERAL COMMUNICATIONS COMMISSION
Washington, D.C. 20554

In the Matter of:

Application of Cellco Partnership d/b/a
Verizon Wireless and SpectrumCo, LLC
For Consent To Assign Licenses

WT Docket No. 12-4

Application of Cellco Partnership d/b/a
Verizon Wireless and Cox TMI Wireless, LLC
For Consent To Assign Licenses
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RESPONSES OF COMCAST CORPORATION TO THE
COMMISSION’S INFORMATION AND DISCOVERY REQUEST

March 22, 2012

1. Provide an organization chart and personnel directory in effect since January 1,
2010, for the Company as a whole and for each of the Company's facilities or
divisions involved in any activity relating to any Relevant Wireless Product or any
Relevant Wireless Service.

Documents responsive to this Request are attached as Appendix A. One set of
organization charts was in effect as of January 1, 2012. The other set came into effect on March

1, 2012.

2. On pages 2 1-22 of the Public Interest Statement, the Applicants state that "'as
SpectrumCo assessed the possibility of market entry with the 20 MHz of spectrum it
had won at auction, SpectrumCo concluded that this might be sufficient to initially
deploy an LTE wireless network. SpectrumCo concluded that, if it were successful
in attracting a significant number of customers (including from its owners' base of
cable customers), it ultimately would have to incur further costs to acquire
additional spectrum to serve those customers and their rapidly expanding demand
for mobile services in a sustainable way." Provide all plans, analyses, and reports
discussing how much spectrum SpectrumCo concluded would be necessary to serve
an expanding customer base in a sustainable way, including any assumptions about
which spectrum bands could be acquired and in what timeframe.
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of each of the relevant parties are identified. In identifying meetings or discussions involving
Comcast and any of its advisors that may be subject to the attorney-client privilege or any other
privilege or immunity from discovery, this submission is not intended to waive privilege with

respect to such discussions or the subjects or contents thereof.

[BEGIN HIGHLY CONFIDENTIAL]
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[END HIGHLY CONFIDENTIAL]

7. Paragraph 14 of the Pick Declaration states that SpectrumCo would need to secure
nationwide roaming agreements, and that doing so ''posed another complicating
factor' and "would impose further costs and business complexity." Describe in
detail your Company's efforts to negotiate roaming agreements, including whether
your Company signed any roaming or wholesale agreements, and provide a timeline
for all negotiations. Explain how the failure to obtain a nationwide roaming
agreement affected your Company. Provide all plans, analyses, and reports from
January 31, 2006 to the present, discussing: (a) past or current roaming or
wholesale negotiations and agreements; (b) consideration of roaming or wholesale
proposals or agreements; and (c) the cost of roaming or wholesale — including but
not limited to discussions between Verizon Wireless and Comcast.

All responsive documents have been produced herewith.

Comcast interprets the reference to “wholesale” in Request 7 to relate to the wholesale
availability of roaming (i.e., roaming provided by one facilities-based carrier to another
facilities-based carrier to “fill in” the purchasing carrier’s in-market coverage and provide out-of-
market coverage). As such, this response does not address MNVO agreements, which are
addressed in the responses to Requests 12-14, submitted herewith.

As described in the Public Interest Statement, the Pick Declaration, and the Joint
Opposition to Petitions to Deny, SpectrumCo engaged in extensive efforts to investigate the
provision of mobile broadband service using the AWS spectrum it acquired at auction in 2006,

but, for a variety of reasons, concluded that the best and most efficient use of the spectrum could
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networks and the costs and complexities of obtaining such rights. Through discussions with
potential partners and based on information obtained from other third-parties, Comcast and
SpectrumCo learned about the cost of roaming. Comcast and SpectrumCo concluded that there
would be difficulties associated with securing roaming agreements on favorable economic terms,
and that this would increase the cost of entering the wireless marketplace as a facilities-based
provider. For this reason, SpectrumCo participated in the Commission’s roaming proceeding,
pointing out that a lack of fair and reasonable access to automatic home roaming and data
roaming was an impediment to entry into the wireless marketplace.” The Commission
subsequently adopted rule changes addressing the roaming issues that SpectrumCo raised in its
pleadings.®
8. On page 22 of the Public Interest Statement and paragraph 13 of the Pick
Declaration, SpectrumCo states that entry as a facilities-based provider would

involve other costs and complexities such as offering handsets and handset
subsidies. In particular, paragraph 13 of the Pick Declaration states that ''[w]ith less

3 See, e.g., Petition for Reconsideration of SpectrumCo, LLC, /n the Matter of Reexamination of Roaming

Obligations of Commercial Mobile Radio Service Providers, WT Docket No. 05-265, at 2-4 (Oct. 1, 2007) (“[T]he
Commission should revoke the *home roaming’ exception and it should redefine the automatic roaming right to
include services that may not necessarily touch the PSTN. ... [W]ith regard to AWS licensees, the exception
degrades the position of new entrants seeking to rely on AWS spectrum given the well-understood reality that
spectrum clearing is a lengthy process|[.] . .. The exception becomes a barrier to entry by effectively barring any
entry until a very large geographic footprint has been deployed, or limiting a new entrant to serving only the very
limited portions it has built out as it enters the marketplace.”); Comments of SpectrumCo, LLC, /n the Matter of
Reexamination of Roaming Obligations of Commercial Mobile Radio Service Providers, WT Docket No. 05-265, at
2 (Oct. 29. 2007) (“[T]he Commission should . . . conclude that the automatic roaming right applies regardless of
whether the service interconnects with the PSTN, and particularly for high-speed data roaming. . . . [T]o compete
effectively in the wireless space, new entrants must be able to provide nationwide service from the start, and
roaming will be a critical component of that ability.”); Reply Comments of SpectrumCo, LLC In Support of
Petitions for Reconsideration, In the Matter of Reexamination of Roaming Obligations of Commercial Mobile Radio
Service Providers, WT Docket No. 05-265, at 4 (Nov. 16, 2007) (“The primary impact of the home roaming
exception is to hamper new entry and hamstring the growth of competition.”).

3 Reexamination of Roaming Obligations of Commercial Mobile Radio Service Providers, Order on

Reconsideration and Second Further Notice of Proposed Rulemaking, 25 FCC Rcd 4181 (2010) (eliminating the
home roaming exclusion and establishing the same general presumption of reasonableness for requests for home
roaming that the Commission applies to other requests for automatic home roaming); Reexamination of Roaming
Obligations of Commercial Mobile Radio Service Providers and Other Providers of Mobile Data Services, Second
Report and Order, 26 FCC Red 5411 (2011) (generaily requiring wireless providers to offer data roaming
arrangements to other mobile data service providers on commercially reasonable terms and conditions, regardless of
whether the carrier requesting roaming holds spectrum in an area).

- 10 -
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All responsive documents have been produced herewith.
16. From January 31, 2006 to the present provide a detailed list of:

a. all potential buyers and dates of relevant discussions for sale of some or all
the spectrum that is subject to the Proposed Transaction;

b. all potential investors for Comcast; and

C all potential lessees of some or all of the spectrum that is subject to the
Proposed Transaction.

Provide all documents from January 31, 2006 to the present discussing the decision
not to pursue any such transaction or business association with those listed in the
above response.

All responsive documents have been produced herewith.

a. & b. Potential Buvers of Some or All of the SpectrumCo AWS Spectrum and Potential
Investors in SpectrumCo.

The chart on the following pages lists all potential buyers of some or all of the
SpectrumCo AWS spectrum, potential investors in SpectrumCo, and the dates of relevant
discussions regarding potential transactions involving the SpectrumCo AWS spectrum.? It does
not include certain other discussions that occurred but which did not result in serious
explorations of business arrangements involving the SpectrumCo AWS spectrum (as evidenced

by the fact that the parties did not execute non-disclosure agreements).

! As described in the Public Interest Statement, in 2009, Cox redeemed its interest in SpectrumCo in

exchange for the share of the AWS spectrum to which it was entitled. See Public Interest Statement at 2. Comcast
does not address Cox’s exit from SpectrumCo in this response.

14 -
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[BEGIN HIGHLY CONFIDENTIAL]
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c. Potential Lessees of Some or All of the SpectrumCo AWS Spectrum.

REDACTED - FOR PUBLIC INSPECTION

SpectrumCo leased portions of the AWS spectrum to the entities listed on the chart

below.
SpectrumCo Leases (Active, Canceled, and Expired)
Lessee Call Sign Lease ID Start Date End Date
Number
Cox TMI Wireless, WQGA934 L000005368 05/08/2009 04/28/2014
LLC
Nokia Siemens WQGB201 L000007709 09/03/2010 06/03/2011
Networks US LLC (Expired)
Nokia Siemens WQGB201 L0O00009090 12/17/2011 06/02/2012
Networks US LLC
Qualcomm WQGB223 000003946 10/18/2008 10/10/2009
Incorporated
(Canceled
01/30/2009)
Qualcomm WQGA906 L000003945 10/18/2008 10/10/2009
Incorporated
(Canceled
01/30/2009)
Qualcomm WQGB223 L.000002461 10/12/2007 10/10/2008
Incorporated (Expired)
Qualcomm WQGA906 L000002460 10/12/2007 10/10/2008
Incorporated (Expired)
Samsung WQGB201 L000008975 11/08/2011 06/30/2012
Telecommunications
America LLC
[BEGIN HIGHLY CONFIDENTIAL]
[END HIGHLY

CONFIDENTIAL]
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and Comcast’s views naturally evolved as well. Mr. Angelakis’ January 2012 statement was
intended to describe SpectrumCo’s thinking at that time based on years of evaluation and
analysis, not five years earlier when SpectrumCo had first acquired the spectrum in a very
different marketplace. And the facts here are plain and uncontroverted: over the course of
several years, SpectrumCo undertook extensive and time-consuming efforts to investigate the

provision of mobile broadband service using the AWS spectrum it acquired at auction in 2006.°

For example:
o SpectrumCo invested more than $20 million to clear incumbent microwave links
in the AWS spectrum service area. More than 500 incumbents have been cleared.
- SpectrumCo conducted, between 2007 and 2009, extensive operational testing of
different 4G technologies for use with AWS spectrum, including WiMAX, UMB,
and LTE.
. SpectrumCo tested equipment for use with AWS spectrum, independently and

with other equipment manufacturers, such as Qualcomm. '

SpectrumCo considered a variety of factors relevant to the spectrum, including the
significant cost of building a wireless network, capacity and additional spectrum requirements

(particularly in light of consumers’ increasing demand for data-rich mobile services), and issues

? See Public Interest Statement at 20-24; Pick Declaration q 1-3; Joint Opposition to Petitions to Deny and

Comments at 33-36. See also Joint Opposition, Exh. 3, 9 35 (“Declaration of David E. Borth™) (concluding that
“SpectrumCo did everything a reasonably diligent new entrant AWS licensee might be expected to do within the
first third of its license term and took meaningful steps to develop, use, and identify long-term business plans for the
spectrum.”). Inany event, the Commission has found that Congress “was not concerned with the trafficking and
warehousing of licenses awarded in competitive auctions, which guarantee a price set by market forces” and was
instead “confident that ‘[i]n the system of open competitive bidding, trafficking in licenses should be minimal, since
the winning bidder would have paid a market price for the license.”” Applications of AT&T Inc. and Cellco
Partnership d/b/a Verizon Wireless, Memorandum Opinion and Order, 25 FCC Rcd 8704, 8768-69 { 152 (2010)
(citing H.R. REP. NO. 103-111 at 257 (1993), reprinted in 1993 U.S.C.C.A.N. 378, 584). The Commission further
explained that “the auction process, by requiring initial licensees to pay market value for their authorizations,
effectively safeguards against ... speculation.” Forbearance From Applying Provisions of the Communications Act
to Wireless Telecommunications Carriers, First Report and Order, 15 FCC Red 17414, 17429 4 32-33 (2000).

® See Public Interest Statement at 20-21; Pick Declaration q 3-9; Joint Opposition at 33-34. See also David
L. Cohen, Clarifying Comcast’s Spectrum Position, COMCAST VOICES, Jan. 17, 2012,
hup:/blog.comeast.com/2012/0 | /clarifying-comeasts-spectrum-position. html.
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